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AMENDMENTS TO THE CLAIMS: 

This listing of claims will replace all prior versions and listings of claims in the 
application: 

1 . (Currently Amended) A compound selected from the group represented by 
Formula I: 




Formula I 



wherein: 

T and T are each i nd e p e nd e nt l y a covalent bond or optiona ll y substituted low e r 

Rt is chosen from optionally substitut e d aralkyl and optiona l ly subst i tut e d 
h e t e roaralkvl benzyl, chlorobenzyl, methylbenzvl, methoxvbenzvl, cvanobenzvl, 
hydroxybenzyl, dichlorobenzyl, and dimethoxybenzyl ; 

R2 and R2' are independently chosen from hydrogen[[,TJ and optionally substituted 
alkyl , opt i ona ll y substituted aryl, optional l y subst i tut e d aralky l , optiona l ly substituted 
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het e roaryl, and optionally substituted heteroara l kyl; or Rg and Rg: tak e n tog e th e r form 
an optionally substitut e d 3 - to 7 - m e mb e r e d ring ; 

R 3 is chos e n from hydrogen, optionally substituted alkyl - , opt i onally substitut e d 

aryl , optionally substitut e d aralkyl , optionally substituted het e roary l , optiona l ly 

substituted heteroaralkyl - , -C(0)-R 6 , and - S(0)g -Rga; 

R4 is independently chosen from hydrogen, optionally substituted alkyl, 
carboxyalkyl, aminocarbonyl, optionally substituted aryl, optionally substituted aralkyl, 
optionally substituted heteroaralkyl, optionally substituted heterocyclyl and optionally 
substituted heteroaryl; 

R 5 is chosen from hydrogen, optionally substituted alkyl-, optionally substituted 
aryl-, optionally substituted aralkyl-, optionally substituted heteroaralkyl-, and optionally 
substituted heterocyclyl-; and 

o^R§ taken together with R& and tho nitrogen to which th e y ar e bound, form an 
optiona l ly substitut e d 5 - to — 12 - m e mb e red nitrog e n - conta i n i ng he t e ro o yol e, which 
optiona l ly incorporat e s from on e to two additional h e t e roatoms, s e l e ct e d from N, O, and 
S in th e het e rocycle ring; 

Qf-R § tak e n togeth e r with R2 form an optionally substitut e d 5 - to 12 - m e mb e r e d 
nitrog e n - containing — h e t e rocycl e , which optionally incorporat e s from on e to two 
additional h e t e roatoms, s e l e ct e d from N, Q, and S in th e h e t e rocycl e r i ng; 

R 6 is chosen from hydrogen, optionally substituted alkyl, optionally substituted 
aryl, optionally substituted aralkyl, optionally substituted heteroaryl, optionally 
substituted heteroaralkyl-r-R ?0 - and R4 4-NH-; 

Re a is chosen from hydrog e n, optional l y substitut e d a l kyl, optionally substitut e d 
aryl, optionally substitut e d aralkyl, optiona ll y substituted h e t e roaryl, optionally 



R ? is chos e n from optionally substitut e d alkyl, optionally substitut e d aryl, 
optionally substituted aralkyl, optionally substitut e d h e t e roaryl, and optionally subst i tut e d 
hotoroaralkyl; and 
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R4 4 is chos e n from hydrog e n, opt i ona ll y subst i tut e d a l kyl, optiona ll y substitut e d 
aryl, optionally substitut e d aralky l , opt i onal l y substitut e d h e t e roaryl, and optiona l ly 
substituted het e roaralky l ; 

and or pharmaceutical^ acceptable salts or mixtures thereof. 

2. (Currently Amended) The compound of Claim 1 comprising one or more of 
the following: 

T and T' ar e abs e nt; 

i s s e l e ct e d from opt i ona ll y subst i tut e d b e nzyl and optionally substitut e d 
naphthylmethyl; 

R 2 is optionally substituted C1-C4 alkyl; 

R 2 ' is hydrogen or optionally substituted C r C 4 alkyl; 

R 4 is hydrogen, optionally substituted alkyl, optionally substituted aralkyl, 
optionally substituted aryl, carbamy l , heteroaryl, or optionally substituted heterocyclyl; 

R 3 is -C(0)R 6 or SOa Rga; 

R 6 is selected from optionally substituted CrC 8 alkyl, optionally substituted 
aryl-CrC 4 -alkyl-, optionally substituted heteroaryl-C r C4-alkyl-, optionally substituted 
heteroaryl, and optionally substituted arylr-R ?0 - and R4 4-NH-; 

cyano, n i tro, m e thyl e n e dioxy, or trifluorom e thy l and naphthyl; 

R ? is chos e n from optiona l ly substituted C^ -Gg a l kyl and optionally substituted 

R4 4 is chosen from hydrogen, optionally substitut e d C4 .-G3 alkyl and optionally 
substitut e d ary l ; and 

R 5 is chosen from optionally substituted alkyl, optionally substituted aryl, 
optionally substituted aralkyl, and optionally substituted heteroaralkyl. 
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3. (Currently Amended) The compound of Claim 2 comprising one or more of 
the following: 

— is — chos e n — from — benzyl, — chiorobenzyl, — m o thylbonzyl, — m e thoxybenzyl, 
cyanob e nzyl, hydroxyb e nzyl, dich l orob e nzyl, and dim e thoxybenzyl; 

R 2 ' is hydrogen; 

R 2 is optionally substituted C r C 4 alkyl; 

R 4 is methyl, ethyl, propyl, phenyl, halophenyl-, methylphenyl-, methoxyphenyl-, 
cyanophenyl-, trifluoromethylphenyl-, dihalophenyl-, pyridinyl, or benzyl; 

R^ is C(0)R^ 

R 6 is C r C 8 alkyl, optionally substituted aryl-C-i-C 4 -alkyl-, optionally substituted 
heteroaryl-C-i-C 4 -alkyl-, optionally substituted heteroaryl, and optionally substituted aryl; 
and 

R5 is selected from optionally substituted alkyl, optionally subst i tut e d cycloh e xyl; 
phenyl substituted with hydroxy, halogen, lower alkoxy or lower alkyl; benzyl; 
heteroarylmethyl; heteroarylethyl; and heteroarylpropyl. 

4. (Currently Amended) The compound of Claim 3 comprising one or more of 
the following: 

R ^ is benzyl, ch i orobenzyl, mothy l bonzyl, m e thoxybenzyl, cyanob e nzy l , or 
hydroxyb e nzyl; 

R 2 is chosen from methyl, ethyl, propyl, butyl, methylthioethyl, methylthiomethyl, 
aminobutyl, (CBZ)aminobutyl, cyclohexylmethyl, benzyloxymethyl, methylsulfinylethyl, 
methylsulfinylmethyl, and hydroxymethyl; 

R 2 ' is hydrogen; 

R 4 is phenyl, halophenyl-, methylphenyl-, methoxyphenyl-, cyanophenyl-, 
trifluoromethylphenyl-, or dihalophenyl-; 
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R 6 is tolyl, halophenyl, methylhalophenyl, hydroxymethylphenyl, 
methylenedioxyphenyl, formylphenyl, halo(trifluoromethyl)phenyl-, or cyanophenyl; and 

R 5 is aminopropyl-; pyrrolidinylmethyl-; or piperidinylmethyl-. 

5. (Original) The compound of Claim 1 comprising one or more of the following: 
Ri is benzyl; 

R 2 ' is hydrogen; and 

R 2 is ethyl or propyl. 

6. (Previously amended) The compound of Claim 5 wherein R 2 is i-propyl. 

7. (Currently Amended) The compound of Claim 1 comprising one or more of 
the following: 

T and T aro absent; 

R i is selected from optionally substituted b o nzyl and optionally substitut e d 
naphthylm e thyl; 

R 2 is optionally substituted C r C 4 alkyl; 

R 2 ' is hydrogen or optionally substituted C1-C4 alkyl; 

R 4 is hydrogen, optionally substituted alkyl, optionally substituted aralkyl, 
optionally substituted aryl, carbamyl, heteroaryl, or optionally substituted heterocyclyl; 
and 

R 6 is selected from optionally substituted C-i-C 8 alkyl, optionally substituted 
aryl-Ci-C 4 -alkyl-, optionally substituted heteroaryl-C r C4-alkyl-, optionally substituted 
heteroaryl, and optionally substituted arylr-R^ O - and R44 - NH - ; 

R ? is chosen from opt i onal l y substitut e d C4 -G8 a l ky l and optionally substitut e d 
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R44 is chos e n from hydrog e n, optionally substitut e d C4 .-G 8 alkyl and optionally 
substitut e d aryl; and 

R etak e n togeth e r with R§ and the nitrog e n to which th e y ar e bound, forms an 
optional l y substitut e d imidazolinyl ring of th e formula: 




wh g r*6 i n 

R q i s chos e n from hydrog e n, optionally subst i tut e d a l ky l , optiona l ly subst i tut e d 
aryl, optionally substitut e d ara l kyl, optiona ll y subst i tut e d h e teroaralkyl, optiona l ly 
substitut e d aralkoxy, optionally substitut e d h e t e roara l koxy, and optionally substituted 
h e teroaryl; and 

R4 3 and R^ ar e indep e nd e ntly hydrogen, opt i onally substitut e d alkyl, optionally 
substituted aryl, or optional l y substitut e d ara l kyl . 



8. (Currently Amended) The compound of Claim 7 comprising one or more of 
the following: 

R4. — is — chosen — from — b e nzy l , — chlorobenzy l , — m e thyl b e nzyl, — m e thoxybenzyl, 
cyanob e nzyl, hydroxyb e nzyl, dich l orob e nzyl, and dim e thoxyb e nzyl; 

R 2 ' is hydrogen; 

R 2 is optionally substituted C1-C4 alkyl; 
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R 4 is methyl, ethyl, propyl, phenyl, halophenyl-, methylphenyl-, methoxyphenyl-, 
cyanophenyl-, trifluoromethylphenyl-, dihalophenyl-, pyridinyl, or benzyl; and 

R 6 is C-i-C 8 alkyl, optionally substituted aryl-Ci-C 4 -alkyl-, optionally substituted 
heteroaryl-Ci-C 4 -alkyl-, optionally substituted heteroaryl, and optionally substituted arylj 

Rq — is — ap^-, — substituted — axyh — aralkyl, — h e t e roary l , — subst i tuted — h e t e roaryl, 
hetoroaralky l , ara l koxy, hetoroaralkoxy, substitut e d ara l ky l , substituted hotoroaralkyl, 
substituted ara l koxy, or subst i tut e d het e roaralkoxy . 

9. (Currently Amended) The compound of Claim 1 comprising one or more of 
the following: 

T and T' aro absent; 

& i is soloctod from optionally substituted bonzy l [[,]] and optionally substituted 
naphthylm e thyl; 

R 2 is optionally substituted CrC 4 alkyl; 

R 2 ' is hydrogen or optionally substituted C r C 4 alkyl; 

R 4 is hydrogen, optionally substituted alkyl, optionally substituted aralkyl, 
optionally substituted aryl, carbamyl, heteroaryl, or optionally substituted heterocyclyl; 
and 

R 6 is selected from optionally substituted C r C 8 alkyl, optionally substituted 
aryl-Ci-C 4 -alkyl-, optionally substituted heteroaryl-C r C 4 -alkyl-, optionally substituted 
heteroaryl, and optionally substituted aryly-R zO and R44-NH-; 

R ? is chos e n from opt i ona l ly substitut e d C 4 -G g alkyl and optionally substitut e d 

R4 4 is chos e n from hydrog e n, optionally substitut e d C4 -G3 alky l and optional l y 
substituted aryl; and 
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R etak e n tog e th e r with R$ and tho nitrog e n to wh i ch thoy aro bound, forms 
optiona l ly substituted imidazolinyl ring of th e formula: 



Rq is chos o n from hydrog e n, optional l y substituted alky l , optiona ll y substitut e d 
afy^ — optionally substitut e d — aralky l , — optiona l ly substituted — h e t e roaryl, — optional l y 
substituted h e t e roaralkyl, optionally substituted ara l koxy, or optional l y substituted 
hotoroaralkoxy; and 

R40— Rw— Riv -and ar e ind e p e nd e ntly chos e n from hydrog e n, optionally 
substitut e d alkyl, optionally substitut e d aryl, and optionally substituted aralkyl . 

10. (Currently Amended) The compound of Claim 9 comprising one or more of 
the following: 

R4 — is — chos e n — from — benzy l , — chlorob e nzy l , — methylbonzy l , — m e thoxybenzyl, 
cyanob e nzyl, hydroxyb o nzyl, d i chlorob e nzyl, and dim o thoxyb o nzyl; 

R 2 ' is hydrogen; 

R 2 is optionally substituted C r C 4 alkyl; 

R 4 is methyl, ethyl, propyl, phenyl, halophenyl-, methylphenyl-, methoxyphenyl-, 
cyanophenyl-, trifluoromethylphenyl-, dihalophenyl-, pyridinyl, or benzyl; and 




wfa © fG i n 
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R 6 is C r C 8 alkyl, optionally substituted aryl-Ci-C 4 -alkyl-, optionally substituted 
heteroaryl-C-t-C4-alkyl-, optionally substituted heteroaryl, and optionally substituted arylf 

Rq — is — ary^ — substituted — afy^ — aralkyl, — hotoroaryl, — substituted — hotoroaryl, 
hot o roaralkyl, aralkoxy, heteroaralkoxy, substitut e d ara l kyl, substituted hotoroara l kyl, 
substituted aralkoxy, or substitut e d h e t e roaralkoxy; 

Rio is hydrog e n or opt i onally subst i tuted l ow e r a l ky l ; and 

Rn y i s hydrog e n or optiona ll y substituted lower alkyl . 

1 1 . (Original) The compound of Claim 1 wherein the stereogenic center to which 
R2 and R2' is attached is of the R configuration. 

12. (Cancelled) 

13. (Currently Amended) The compound of Claim 1 wherein 
T and T aro absent; 

R4 . is b e nzy l , chlorob e nzyl, methylb e nzyl, m e thoxybenzy l , cyanob e nzy l , or 
hydroxyb e nzyl; 

R 2 is optionally substituted C r C 4 alkyl; 

R 2 ' is hydrogen; 

R 4 is phenyl, halophenyl-, methylphenyl-, methoxyphenyl-, cyanophenyl-, 
trifluoromethylphenyl-, or dihalophenyl-; 



R 5 is selected from optionally substituted alkyl, optional l y substituted cyc l ohexyl; 
phenyl substituted with hydroxyl, halogen, lower alkoxy or lower alkyl; benzyl; 
heteroarylmethyl; heteroarylethyl; and heteroarylpropyl; and 
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R 6 is tolyl, halophenyl, methylhalophenyl, hydroxymethylphenyl, 
methylenedioxyphenyl, formylphenyl, halo(trifluoromethyl)phenyI-, or cyanophenyl. 

14-16. (Cancelled) 

17. (Previously amended) A pharmaceutical composition comprising a 
pharmaceutical excipient and a therapeutically effective amount of a compound of 
Claim 1. 

18-21. (Cancelled) 
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